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- 954 - English Language Learners & Multi-Lingual Achievement Office (site I department) 

Ratification of professional services contract between Oakland Unified School 
District and Middlebury Interactive • Services to 
be primarily provided to 954 - English Language Learners & Multi-Lingual Achievement Office 

for the period of October 21 2016 through June 30 2011 

As we transition to the new English Language Arts ELA/English Language Development ELD Framework for 
California , Designated ELD programs that are nested in content are needed to provide the powerfu l type of 
language development the Framework describes. OUSD is in the process of piloting different approaches, with 
Middlebury Interactive possibly serving as a recommended supplemental resource for content-embedded 
Designated ELD. 

Ratification by the Board of Education of a professional service contract between the Oakland Unified School 
District and Middlebury Interactive Languages Middlebury, Vermont, for the latter to provide a 5 modules for 3 
teachers and ELL Supplemental curricu lum enrollment licenses for 120 students for the period of October 21 , 
2016 through June 30 , 2017 in an amount NOT TO EXCEED $12,530 .00 . 

Ratification of professional services contract between Oakland Unified School 
District and Middlebury Interactive • Services to 
be primarily provided to 954 - English I ang11age I earners & M11 lti-1 ing11al Achievement Office 

for the period of October21 2016 through June 30 2017 

Funding resource name (please spell out) ~T~IT~L=E~l~ll~E=L _____________ _ 

________________ not to exceed ~1~2=5=3=0=0~0 ___ _ 

• Professional Services Contract including scope of work 
• Fingerprint/Background Check Certification 
• Insurance Certification 
• TB screening documentation 
• Statement of qualifications 
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Board Office Use: Legislative File Info. 
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Enactment Date 

OAKLAND UNIFIED 
SCHOOL DISTRICT 

PROFESS ONAL SERVICES CONTRACT 2016-2017 

This Agreement is entered into between Middlebury Interactive (CONTRACTOR) and Oakland Unified School District (OUSD). OUSD 
is authorized by Government Code Section 53060 to contract for the furnishing of special services and advice in financial , economic, 
accounting , engineering , legal, and administrative matters with persons specially trained , experienced , and competent to perform such 
services. CONTRACTOR warrants that the services will be performed in a professional and workmanlike manner in accordance with 
commercially reasonable industry standards. The parties agree as follows: 
1. Services: CONTRACTOR shall provide the ("Services" or "Work") as described in Exhibit "A," attached hereto and incorporated herein 

by reference. 

2. Terms: CONTRACTOR shall commence work on _October 21 , 2016_, or the day immediately following approval by the 

Superintendent if the aggregate amount CONTRACTOR has contracted with the District is below $ 87,800 in the current fiscal year; or, 

approval by the Board of Education if the total contract(s) exceed$ 87,800 . whichever is later. The work shall be completed no 

later than_ June 30 , 2017 _ . 

3. Compensation: OUSD agrees to pay CONTRACTOR for services satisfactorily rendered pursuant to this Agreement. The 

compensation under this Contract shall not exceed Twelve thousand five hundred thirty Dollars ( $12,530) [per fiscal year], at an 

hourly billing rate not to exceed a Flat Rate of $650.00 for onsite training at OUSD, and at a rate of $99.00 for each license requested 

by authorized OUSD personnel during the term of this Agreement. This sum shall be for full performance of this Agreement and 

includes all fees , costs , and expenses incurred by Contractor including , but not limited to , labor, materials, taxes, profit, overhead, 

travel , insurance , subcontractor costs , and other costs . 

If CONTRACTOR will be compensated hourly for services provided under this Contract , CONTRACTOR shall describe in Exhibit "A," 
attached hereto , the specific scope of services to be delivered on an hourly basis to OUSD. 

OUSD shall not be liable to CONTRACTOR for any costs or expenses paid or incurred by CONTRACTOR in performing services for 
OUSD, except as follows : ~ -

Payment for Work shall be made for all undisputed amounts in monthly installment payments within forty-five (45) days after 
CONTRACTOR submits an invoice to OUSD for Work actually completed and after OUSD's written approval of the Work, or the portion 
of the Work for which payment is to be made. 

The granting of any payment by OUSD, or the receipt thereof by CONTRACTOR, shall in no way lessen the liability of CONTRACTOR 
to correct unsatisfactory work, although the unsatisfactory character of that work may not have been apparent or detected at the time a 
payment was made. Work, which does not conform to the requirements of this Agreement, may be rejected by the District and in that 
case must be replaced by CONTRACTOR without delay. 

4. Equipment and Materials: CONTRACTOR shall provide all equipment, materials, and supplies necessary for the performance of this 
Agreement except: NOT APPLICABLE , which shall not exceed a total cost of $0.00. 

5. CONTRACTOR Qualifications/ Performance of Services: 

CONTRACTOR Qualifications: CONTRACTOR warrants it is specially trained , experienced, competent and fully licensed to provide 
the Services required by this Agreement in conformity with the laws and regulations of the State of California, the United States of 
America , and all local laws, ordinances and,/or regulations , as they may apply. 

Standard of Care: CONTRACTOR warrants that CONTRACTOR has the qualifications and ability to perform the Services in a 
professional manner, without the advice, control , or supervision of OUSD. CONTRACTOR's services will be performed, findings 
obtained, reports and recommendations prepared in accordance with generally and currently accepted principles and practices of its 
profession for services to California school districts. 

Warranty: CONTRACTOR warrants that the services will be performed in a professional and workmanlike manner in accordance with 
commercially reasonable industry standards. THE FOREGOING WARRANTY IS IN LIEU OF ALL OTHER WARRANTIES, EXPRESS, 
IMPLIED, STATUTORY OR OTHERWISE, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND CONTRACTOR MAKES NO GUARANTEES AS TO THE 
RES UL TS OR ACHIEVEMENTS OF THE STUDENTS. WITHOUT LIMITING THE FOREGOING , CONTRACTOR MAKES NO 
GUARANTEES AND SHALL NOT BE LIABLE FOR OUTAGES OR OTHER NON-ACCESSIBILITY TO THE CONTRACTOR 
WEBSITE, END-USER CONNECTION SPEED OR CONNECTIVITY PROBLEMS REGARDLESS OF THE CAUSE. CONTRACTOR 
OFFERS NO WARRANTIES WITH RESPECT TO ANY THIRD PARTY PRODUCTS OR SERVICES PROVIDED PURSUANT TO 
THIS AGREEMENT. CONTRACTOR DOES NOT WARRANT THAT USE OF THE SITE OR CONTENT WILL BE UNINTERRUPTED 
OR ERROR-FREE, THAT ERRORS WILL BE CORRECTED OR THAT IT WILL BE FREE OF VIRUSES OR OTHER HARMFUL 
COMPONENTS 
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CONTRACTOR's work in any way that OUSD is entitled to do so pursuant to applicable law. The OUSD's evaluation may include, 
without limitation : 

1. Requesting that OUSD employee(s) evaluate the CONTRACTOR and the CONTRACTOR's employees and subcontractors and 
each of their performance. 

2. Announced and unannounced observance of CONTRACTOR, CONTRACTOR's employee(s), and/or subcontractor(s). 

21 . Limitation of OUSD Liability: Other than as provided in this Agreement, OUSD's financial obligations under this Agreement shall be 
limited to the payment of the compensation provided in this Agreement. Notwithstanding any other provision of this Agreement, in no 
event, shall OUSD be liable, regardless of whether any claim is based on contract or tort, for any special , consequential , indirect or 
incidental damages, including , but not limited to , lost profits or revenue, arising out of, or in connection with , this Agreement fo r the 
services performed in connection with this Agreement. 

22. Confidentiality: CONTRACTOR and all CONTRACTOR's agents, personnel , employee(s), and/or subcontractor(s) shall maintain the 
confidentiality of all information received in the course of performing the Services. CONTRACTOR understands that student records are 
confidential and agrees to comply with all state and federal laws concerning the maintenance and disclosure of student records . This 
requirement to maintain confidentiality shall extend beyond the termination of this Agreement. Contractors will be permitted access to 
student data only where permissible under state and federal law and only after executing OUSD's Confidentiality Agreement Regarding 
Student Data. 

23 . Conflict of Interest: CONTRACTOR shall abide by and be subject to all applicable, regulations , statutes or other laws regarding conflict 
of interest. CONTRACTOR shall not hire any officer or employee of OUSD to perform any service by this Agreement without the prior 
approval of OUSD Human Resources. 

CONTRACTOR affirms to the best of his/her/its knowledge, there exists no actual or potential conflict of interest between 
CONTRACTOR's family , business or financial interest and the services provided under this Agreement, and in the event of change in 
either private interest or services under this Agreement, any question regard ing possible conflict of interest which may arise as a result 
of such change will be brought to OUSD's attention in writing . 

Through its execution of this Agreement, CONTRACTOR acknowledges that it is familiar with the provisions of section 1090 et seq. and 
section 87100 et seq. of the Government Code of the State of California , and certifies that it does not know of any facts which constitute 
a violation of said provisions. In the event CONTRACTOR receives any information subsequent to execution of this Agreement which 
might constitute a violation of said provisions, CONTRACTOR agrees it shall notify OUSD in writing . 

24 . Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion: CONTRACTOR certifies to the best of 
his/her/its knowledge and belief, that it and its principals are not presently debarred , suspended , proposed for debarment, declared 
ineligible, or voluntarily excluded from covered transactions by any Federal department or agency according to Federal Acquisition 
Regulation Subpart 9.4, and by signing this contract, certifies that this vendor does not appear on the Excluded Parties List 
(https :/ /www.sam .gov/). 

25. Litigation: This Agreement shall be performed in Oakland , California and is governed by the laws of the State of California. The Alameda 
County Superior Court shall have jurisdiction over any state court litigation initiated to enforce or interpret this Agreement. 

26 . Incorporation of Recitals and Exhibits: The Recitals and each exhibit attached hereto are hereby incorporated herein by reference. 

27 . Integration/Entire Agreement of Parties: This Agreement constitutes the entire agreement between the Parties and supersedes all 
prior discussions, negotiations, and agreements, whether oral or written . This Agreement may be amended or modified only by a written 
instrument executed by both Parties. 

28. Counterparts: This Agreement and all amendments and supplements to it may be executed in counterparts , and all counterparts 
together shall be construed as one document. 

29 . Signature Authority: Each party has the full power and authority to enter into and perform this Agreement, and the person signing this 
Agreement on behalf of each Party has been given the proper authority and empowered to enter into this Agreement. 

30. Contract Contingent on Governing Board Approval: OUSD shall not be bound by the terms of this Agreement until it has been 
formally approved by OUSD's Governing Board , and no payment shall be owed or made to CONTRACTOR absent formal approval. 
This Agreement shall be deemed to be approved when it has been signed by the Board of Education , and/or the Superintendent as its 
designee. 

31. W-9 Form : If CONTRACTOR is doing business with OUSD for the first time, complete and return with the signed Contract the W-9 form . 

C~ OR(kA 
P,e,~ent of , ,cauon ( c'ontracto~ 

C Superinte dent OIJG.AND UNtJ!tEI) SCHOOL fflSTRtCT 
Q Chief or Deputy Chief Office of General Counsel f.t J be..n Os u.A }J [orpor~, 1-e-
~ 6IUIIS'WICI ) ~ · ~ · . · . Print Name, Title (_ ovn. (" .e... / 

S~r- tary , . oard o u . . ~- -· ~ ~.. ~ .... ~~ aU.aW 
:, ··'/if /Y/r~]f;1q_i... $M-t.rfl • / o/:J. i,1b 

Form approved (as altered for this partiG:uTar:""Agr.eetn:ent) by OUSD Deputy General Counsel for 2016-17 FY 
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